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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 190800

Charge code: SC19 0800 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 2nd May 2017 and created by KINNOULL HOUSE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th May 2017 .

Given at Companies House, Edinburgh on 10th May 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DEED OF NOVATION madeon - Mc«,«j 2017 (this “Deed")
s

between

(0

THE ROYAL BANK OF SCOTLAND PLC incorporated -in ‘Scotland (Registered Number
SC000312) and having its registered office at 36 St Andrews Square, Edinburgh, EH2 2YB
(RR'BSH};

{2} LLOYDS BANK PLGC incorporated it England and Wales (Registered Number 00002065) and
having its registered office at 25 Gresham Street, London EG2V 7HN as agent and security
trustee for and on behalf of the Banks in accordance with-the terms of the Facility Agreement
("Lioyds™).

(3) KINNOULL HOUSE LIMITED, a company incorporated under the Companies Acts. {registered
number SC190800) and having' its registered office at e/o Infrastructure Managers Limited, 2™
Floor, 11 Thistie Stieet, Edinburgh, EHZ 10F ("KHL").

WHEREAS

AAY RBS. {in various capacities) and KHL entered info a famhty agreement dated 30 March 1998
relating to a stering term loan facility of £19,043, 000 and a standby facmty of. £75D 060 which
were: prowded to KHL for the design, construction and commissioning of office and car-park
accornmodation in Perth & Kinross (the “Facility Agreement’);

(B} Pursuant to the Facility Agreement, KHL and RBS entered into a deed of assignrient of
insurances dated on orabout 30 March 1999 (the "Deed of Assignment of Insurances’};

(cy By a transfer deed dated on or about the date hereof between inter alios RBS and Lloyds {the
"“Transfer Deed"), Lloyds is to become inter afia Security Trustee in refation to the Security -
Documents (as defined in the Facility Agreement);

(DY Pursuant to the Transfer Deed, RBS wishes fo assign and-transfer to Lloyds all of its right, title
and interest in the Deed of Assignment of Insurances and Lioyds and KHL have agreed fo such
assignment and transfer; and

(E) This Deed is supplemental fo the Financing Documents.

ITIS AGREED

1. DEFINITIONS

1.1 Terms defired within the Transfer Deed, unless otherwise defined in this Deed, will bear the
game meanings in this Deed.

1.2 The provisions of Clause 1.3 of the Fasility Agresment shall apply mutatis mutandis {o this Deed.
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2.1

2.2

2.3

2.4

3

32

3.3

34

DEED OF ASSIGNMENT OF INSURANCES
On the Effective Date:

RBS assigns absoiutely to Lioyds alf its rights, title and interest in or arising under the Deed of
Assignmeitt of Insurances and Lioyds becomes a party to the Deed of Assignment of insurances
in place of RBS;

Lloyds conserits to and accepts such assignment and agrees that it will underiake and perform
the Obligations of RBS under the Deed ‘of Assignment of nsurances and declares that. it will hiold
alf property rights and interests vested in it, in trust for the persons entitled thereto (mcludmg,
W|th0ut prejudlce to the foregoing generality, the New Parties), in accordance with the terms of
the Financing Documents as amended from time to time;

KHL acknowledges and agrees to the assignment and transfer effected by Clauses 2.1 and 2.2,
and

the respective rights of RBS and KHL against each other urider the Deed of Assignment of
Instifances shall be terminated on the Effective Date and each shall be released with effect on.
and.. from the Effective. Date from all further: Obligations to the ofher under the .Deed of

Assignment of Insurances.

MISCELLANECUS

It is. agreed that this Deed constitutes a Financing Document for the. purposes of the Facility
Agresment.

RBES makes no representation. or watranty and asstumes no responsibiiity with respect to the
exetution, validity, genuineness, sufficiency or enforceability of the Deed of Assignment of
insurances and. assumes no responsibility for the financial condition of KHL or for the
performance and observance by KHL of any of its obligations: under the Deed of Assignment of
[nsurances and any and all such conditions and warrarities, whether éxpress or implied by law or
otherwise, are expressly excluded.

Nothing in this Déed obliges RBS fo:

3.3.1 accept a retransfer from Lioyds of any of the rights and/or obligations transferred by or
as a resuit of this Deed; or
3.3.2 support any losses incurred by Lloyds by reason of the non-performance by KHL or.

any other party of its obligations under the Deed of Assignirent of Isurances.

KHL. will pay, and forthwith. on demand. indemnhify -each other party to this Deed against any
li‘abiﬁt‘y it incurs in respect of, any r‘egistraﬁon or s‘im‘i’la'r fax which is or becomes payable in
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3.5

KHL agrees to pay ali costs and expenses reasonably incurred by RBS and Lloyds arising out of
oF in connection with the fiegotiation, preparation and execution of this Deed.

TIME-LIMITS

Where the Effective Date has not occurred on or before the day falling three months after the
date of this Deed, this Deed will be void ab initio, unless RBS, Lloyds and KHL agree otherwise
in writing.

COUNTERPARTS

This Deed may be executed in any number of counterparts. This-has the same effect as if the

_signatures on the counterparts were on a single copy of this Deed.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No fights are conferred on any person under the Contracts {Rights of Third Parties) Act 1999 o
enforce any term of this Deed, but this does not affect any right or rernedy of any person which
exists or is available apar from thatAct.

GOVERNING LAW
This Deed and any noh-contractual obligations arising out of or in connection with it are governed
by English law.
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8. JURISDICTION
8.1 The English courts have exclusive jurisdiction to settle any dispute in connection with this Deed,
8.2 The English courts are the maost appropriate and convenient courts {o settle any dispute.

I WITNESS of which this deed has been executed and is intended to be and is hereby delivered on the
date first-above writtei,

"SIGMED as a DEED for and on behalf of
THE ROYAL BANK OF SCOTLAND P_L_'C:

by
Name: / An/ ,{"'LL/J’

Stgniature:
under a power of attoftiey dated & Doy bo - Potle

in the presence of:

Signature of witness: U |
Narme of witness: . 77‘6' d ﬁm |
roess: LAV & OVERY, ONE  BISHOR SQUARE, LONDON, E1 OAD

Occupatior: M A/EF &OUCJ TOK
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SIGNED as a DEED for and on behalf of
LLOYDS BANK PLC

w

o fnheso Bt

under a power of attorney.dated 20 S 2.0l

in the presence of:

Namg of witness; Li [_u\ MC’VV\Q e

Signature of witness:
Mactay Mureeyy & Spens L
One London Woll

Address: London ECZYSA@ .

' o RIS bondond/ Chiamcery Lone
Occupation: {VM“QQ Sl W/ Chamoery Lone
' RAR SN v
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SIGNED as a DEED for and on behaif of
KINNOULL HOUSE LIMITED

by SC’HMUW"J_" (PANEFUl RAMEY v evivireeraeiv s vrr w0 (SignALUTE)
DirectoriAuthotised-Sigratory “

DY i e e g e (Prntfull naMme) ..o s (Signature)
Director/Authorised Signatory”

before this witness:
LeerdtE, RS (Printfull name)

GOy o (Witness Address)

crereen e (Signature) ' |

oo tondon Wall
m— S e
D 123 London/Chaneety Lons
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DEED OF ASSIGNMENT OF INSURAMCES made on 1999

by

(1Y KINNOULL. HOUSE LIMITED, a company incorporated in Scotland under the
Companies Acts (no.190800) and having its registered office at Morrison
House, 12 Atholl Crescent, Edinburgh, EH3 8HA (“Assighor”)

in favour of

{2) THE ROYAL BANK OF SCOTLAND ple¢, as security trustee for itself and each
of the Banks {“Security Trustee") '

WHEREAS

(i the Banks have agreed to make certain faciliies available to the Assignor under
the Lean Agreement.

(ii) one of the conditions precedent to the availability of the aforementioned
facilities is that the Assignor grants to the Security Trustee, as trustee for itself
and for each of the Banks, this Deed of Assignment.

T IS PROVIDED AND DECLARED that:-

1. DEFINITIONS AND INTERPRETATION

1.1 In this Deed:-

Banks means the banks (including the Security Ttustee) and other financial

“institutions who are or from time to time become Banks for the purposes of the

Loan Agreement;

Charged Assets means the proceeds of the Polictes together with:-

iy all the rights and benefits now or in the future arlsing under, or pertaining
to, or deriving from the Policies and all powers and remedies for

gnforcinig the same;

(iiy all monies which at any time shalf or. may be or become payable to-the
Assighor pursuant thereto; and

(i} the procesds of any claims, awards, decrees and judgements which may
at any time be receivable or received by the Assignor pursuant thereto;

Pefault has the meaning given to it in the Loan Agreement;

Default Rate means the rate of intarest specified in clause 6.5 of the Loan
Agreement;

Page 1
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1.2

1.3

1.4

1.5

1.6

Delegate means a delegate or sub-delegate appointed, directly or indirectly,
under clause 4.2;

Financing Documents has the meaaning given to it in the Loan Agreement;
Leriders’ Direct Agreement means the Agreement with that title, dated today’s
date and entered into by the Assignor, the Security Trustee and Perth & Kinross
Courcil;

Loan Agreement means. the Agreement with that title, dated today’s date and
entered into by the Assignor and the Security Trustee;

Policies means all policies and contracts of insurance from time to time effected
by or for the benefit of the Assignor pursuant to Part.5 of the Schedule to the
Loan Agreement or pursuant to the Financing Documents;

Project Accounts Agreement means. the Agreement WIth that title, dated
today's date and entered into by the Assignor and the Security’ Truatee

Schedule means the schedule to, and forming part of, this Deed;,

‘Secured Liabilities means all present and future obligations and liabilities of the

Assignor to the Security Tristee and/or the Barks under this Deed and/or under
the Loan Agreement, and/or any of the other Financing Documents and/or any
deed or document supplemental thereto, whether actual or contingent, sole,

joint ardior several or otherwise, including, without prejudice to the foregoing

generality; all obligations to indemnify the: Security Trustee and the Banks;

Unless otherwise stated, terms and expressions defined in the Loan Agreement
shall have the same meaning in this Deed.

The expressions the Assignor and the Security Trustee shall include the
permitted - successors, assignees and fransferees of the Assigtior and the
Security Trustee.

Unless any provisions of this Deed or the context otherwise requires, any
reference in this Deed to any statute or any section of any statute shall be
deemed to include a reference to any statutory modification or re-enactment
thereof for the time being inforce.

It this- Deed the singular incluides the plural and vice versa. Clause headings
are for the convenience of reference only and. a refererice to a clause or
Schedule or Part of a Schedule is a reference to a clause of or schedule or.part
of a schedule to this Deed.

Any reference in this Deed to a document of any kind whatsoever (including this

"Deed) is to that document as amended or varied or supplemented or novated or

substituted from time-to fime.

Page.2
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1.7

1.8

2.4

2.2

2.3

24

Except as otherwise expressly provided for above, the provisions of clause 1.2
of the Loan Agreement shall apply to this Deed, mutatis mutandis, as if the
same had been setoutin full in this Deed.

Any reference in this Deed to remedied or unremedied means remedied ot as
the case may be, not remedied to the satisfaction of the Security Trustee and
any refererice to waived or unwaived means waived or, as the case may be,

‘not waived in writing by the Security Trustee making specific reference to this

Deed and the matter to be remedied or waived.

ASSIGNMENT IN SECURITY

Payment to the Banks

The Assignor undertakes to the Security Trustee that it will pay and discharge
the Secured Liabilities to the Banks as and when the samme become. due for
payment and discharge in accordance with the provisions. of the Financing
Documents or other documents.in accordance with which the Secured Liability
in question has become due for payment and discharge.

Assignation in Security

The Assignor with ful litle guarantee heraby assigns to the Security Trustee, as’

a.continuing security for the payment and discharge of the Secured Liabilities,

‘the Charged Assets and the Assighor's whole right, title and interest in and to
. the Chatged Assets.

Delivery of Documents

The Assignor shall, on execution of this Deed or, if any Policy is not in effect at
such date, on each Policy being effected, deliver or cause 1o be delivered to the
Security Trustee a copy of each of the Policies certified by one of the directors
of the Assignor to be atrue and complete copy.

Perfection of Security

The Assighor shall:-

(a)  procure that on execution of this Deed notice of the assignment of the
Charged Assets pursuant to this Deed (in the form of the notice set out in
_the Schedule) is given to the insurer named on each Policy, and

(b) nrocure that as soon as practical following their receipt of such notice, all

such persons give an acknowledgement of recelpt of such notice in the
form of the acknowledgement set out in the Schedule.

Page 3
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3.1

3.2

3.3

3.2.2 promptly and diligently:-

THE POLICIES

No Amendments eic

3.1.1 Save 1o the extent otherwise contemplated by the Loan Agreement, the
Assignor shall not, without the prior written consent of the Security
Trustee, propose of agree to any amendmient or variation to the Policics
(or any of them};

3.1.2 The Assignor shall not do anything which prejudices  or is ikely 1o
prejudice the Policies or any of them.

Enforcement of Rights under Policies

The Assignor shall subject to the terms of the Loan Agreement (which in the.

-caseé of conflict shall prevail):-

3.2.1 .procure the due and punctual performance by each of the other parties
to the Policies of their respective obligations under the Policies;

'3..2_.2,1_pe:rfo-rm the obligations on its part contained in the Policies;

3.2.2.2 notify the Assignor of any default (whether by it or by any sther
party) under the Policies; and

3.2.2.3 institute and maintain all such proceedings and take such other
steps as may be necessary or expedient to preserve or protect
the interests of the Assignor and of the Security Trustee in and to-
the Policies.

Dealing in Policies etc

The Assignor undertakes to the Security Trustee that the Assignor (save to the
extent otherwise provided in the Financing Documents) without the prior consent
in writing of the Secutity Trustee:-

3.3.1 shall not assign, fransfer or otherwise dispose of or create any security
over, -any of the Charged Assets to or in favour of any person other than
the Security Trustee

3.3.2 shall not waive, fail or delay to enforce any of its rights under the Palicies
of terminate or agree to terminate the Policies or any of them;

3.3.3 shall not take or omit fo take any action the taking or omission of which
might result in the alteration or impairment of the Policies or this Deed or
any of the rights under the Policies.

Page 4
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3.4

3.5

351

3.34 shall forthwith notify and consult with the Security Trustee as soon as it
becomes aware of any occurrence which would reasonably be expected
to entitle it to submit a ¢laim under the Policies or any of them;

335 shall, if any Policy shall become voidable or void, forthwith at the
Assignor's own cost do all such things as may be necessary for restoring
the same or if any policy shall become void for effecting or-for enabling
the Security Trustee to efféct a new insurance or new insurances in
place of the void Policy in the name of the Security Trustee for the sum
or sums which would have been payable under the void Policy (whether
the sum assured -or the surrender valug) with an insurance comipany
approved by the Security Trustee,

3.3.6 shall punctially pay all premiums and any other sums.of money (if any}
to- keep the Policies or any ‘such new and subsfituted. insurances as-
aforesaid on foot within seven days after the same shall from time to time
become due and will deliver the receipt or sufficient evidence of every
payment to the. Security’ Trustee whenever required by the Security
Trustes; ' '

3.3.7 shall promptly and duly pay, and. indemnify the Security Trustee against
~.all existing. and fulure taxes, duties, fees, charges, assessments,
impositions and outgoings whatsoever (whether imposed by deed or
statute or otherwise and whether in the nature of capital or revenue and
even though of a wholly novel character) which now or-at any time during
the continughice of the Secured Liabilities are incurred by it by virtue of

this Deed and which the Assignor is Jegally obliged to pay.

Receipts

All proceeds of the Policies shall be paid by the Assignor into its account with

the Security Trustee entitled “Compensation Account” at the Security Trustee's
branch at 49 Charing Cross, Admirality Arch, Londor, SY1A 2DX sort code 16-
00-38, account number 00734818 or such other account notified by the Security
Trustee to the Assignor fo these purposes from time to time and shall be
applied as set out in the Lenders’ Direct Agreement, the Loan Agreement or the
Project Accounts Agreement {ds the case may be).

Liability to perform

Notwithstanding any other provision of this Deed, the Assignor shall remain
liabla under the Policies to perform all the obligations assumed by it thereunder
and the Security Trustee shiall not.be under any obligation. or liability 1o the
Assignor or any other person. -under or in respect of any of the Policies whether
by reason of this Deed or otherwise and the Security Trustee shall not have any
obligation or liability to enforce: against any other party to the Policies any
provision of the Policies or to make any enquiries as to nature or sufficiency of
any payment received by the Security Trustee by virtiie of this Deed.

Page 5
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3.5.2 Without prejudice to clause 3.5.1, if the Assignor fails to perform any of its

4.1

obligations under the Policies, the Security Trustee may, but shall not be under
any obligation to, perform or procure the performance of such obligation. If the
Security Trustee shall perform or procure the performance of any obligation of
the Assignor under the Policies, the Assignor shall; without prejudice to any
ather right of the Security Trustes, forthwith on demand by the Security Trustee
reimburse the Security Trustee for all costs and expenses properly incurred by it
in so doing together with interest thereon at the Default Rate from the date such
costs and expenses are incurred until the date of payment by the Assignor to
the Security Trustee {but without double countmg of default interest which is

‘charged on such costs and expenses under any other agreement).

RIGHTS OF SECURITY TRUSTEE
Rights
At any time after the occurrence of a Default which is continuing unremedied or

uriwaived the Security Trustee shall be entitled either in its own name or in the
name of the Assighor or otherwise and in such manher and upon such terms

-and conditions as the Security Trustee thinks. fit to reduce and/or deal with. the

Charged Assets as follows:-

41.1'_1 Claims
fo settle, adjust, refer to -arbitration ‘or any other dispute -resolution
procedure, compromise andfor arrange any claims, accounts, disputes,
guestions and . demands with or by any person relating in any way to
Policies and/or the Charged Assets;

41,2 Legal Actions

to bring, prosectite, enforce, defend and abandon actions, suits and
proceedings in relation to the Policies and/or the Charged Assets;

-4.,1.3  Redemption of Security

to redeem any security (whether or not having priority to the seciirity
created by this Deed) over the Policies and/or the Charged Assets and to-
settle the accounts of the holders of any such security; and

4.1.4 Other Powers

to do all such other acts and things it may consider necessary or
expedient for the realisationr of the Charged Assets or incidental to the
exercise of any of the rights conferred on the Secutity Trustee under or
by virtue of this Deed and 16 concur in the doing of anything which the
Security Trustee has the right to do and to do any such thing jointly with
any other person.
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472

5.1

5.2

5.3

7.1

Delegation

The Security Trustee may delegate in any manner to any person any of the
rrghts WhICh are for the ‘ttme bemg exercrsable by the Securlty Trustee under thls

(meludmg power to sub- delegate) as the Secunty Trustee may think fit.
NO LIABILITY OF SECURITY TRUSTEE OR DELEGATES

The Security Trustee shall not in any circumstances be liable to the Assignor or
any other person for any costs, charges, losses, damages, liabilities or
expénses arising from. or connected with any realisation of the Charged Assets
ar from any act, default or .omission of the Security Trustee, its officers,
employees or agents in relation to the Charged Assets or in connection with this
Deed except to the extent that the same are iricurred by redson of the Securlty
Trustee's, or its employees’ or agents’ gross negligence or wilful default.

The Assignor shall keep the. Security Trustee indemnified from and against all
losses, costs, expenses (including legal costs. and expenses), claims,

 proceedings, liabilities or demands suffered, mcurred or made by the Security

Trustee in connection with this Deed, the Policies andfor the Charged Assets

‘except to the extent that the same are incurred by reason of the Security

Trustee’s, the Banks. or its or their employees or agents gross hegligence or
wilful default

Clauses 5.1 and 5.2 shall apply, mutatis mutandis, in respect of the liability of
any Delegate or any officer, employee or.agent of the Delegate.

PROTECTION OF THIRD PARTIES

No person dealing with the Security Trustee o any Delegate shall be concerned
fo ‘enguire whether any Default has occurred, whether any consents,
regulations, restrictions or directions relating to the rlghts of the Security Trustee
or any Delegate have beén obtained or complied with or othierwise as to the
praptiety - or regularity of acts purporting or intended to be in exercise of any
such rights or as to the application of any money borrowed or raised.

POWER OF ATTORNEY

- Appointment

The Assignor hereby irrevocably . appoints the Seécurity Trustee and -evety
Delegate jointly and severally as its attorney (with full power of substitution), on
its behalf and i1 its hame or otherwise, at such times and in such manner as the
attorney may think fit:-
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7.2

9.1

9.2

7.1.4 to do anything which the Assignor is obliged to do (but has not done)
under this Deed including, without limitation, to execute charges over,
transfers or assignations of, and other instruments relating to, the
Charged Assets; and

7.1.2 generally to exercise all or any of the rights conferred on the Security
Trustee or any Delegate in relation to the Charged Assets or under this
Deed.

Ratification

The Assignor hereby ratifies and confirms and agrees to ratify and confirm
whatever any such attorney shall do ar purport to do in the exercise or purporied
exercise of the power of attorney given by the Assignor in clause 7.1.

SET-OFF

without prejudice to any of its rights, remedies. or powers, the Security Trustee
and each of the Banks: shall be entitled to hold all sums which are now ar which-
may-at any time hereafter be at the credit of any account or accounts in-the
name of the Assignor with the Security Trustee or the Bahks as security for the

Secured Liabilittes and, upon the occurrence of a Default which is continuing
unremedied or unwaived, o apply without notice to the Assignor any such sums
“in and towards. discharge of the Secured Liabilities. The Security Trustee and
-each of the Banks shall not b obliged to exercise their rights under this clause,
“which shall be without prefudice and in addition to any right of set-off,

compensation, combination of accounts, lien or other right to which they are at
anhy time otherwise entitied (whether by operation of law, contract or otherwisa).

APPLICATION OF ENFORCEMENT MONIES

All monies received by the Security Trustee under this Deed shall be applied by
it, subject to the dlaims df any creditors ranking in priority to or pari passu i with:
the claims of the Security Trustee under this Deed, in the following order:-

9.1.1 'in, or towards, payment of the costs, charges and expenses incurred by
the Security Trustee in, or about, the exercise of its powers of
enforcement ard sale;

9.1.2 -in, or towards, satisfaction of the Secured Liabilities in such order as the

Security Trustee shall determine; and

9.1.3 ary surplus shall be paid to the Assighor or any othier person entitied to
it.

A certificate signed by an authorised signatory of the Security Trustee as to the
amount of any Secured Liabilities due, owing or incurred by the Assignhor o the
Security Trustee shall, (save for manifest error), be conclusive for the purposes
of clause 9.1. For the purpose of any distribution by the Security Trustee, the
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9.3

9.4

9.5

9.6

10.1

10.2

11.

11.2

Security Trustee may fix a date as to which the amount of the Secured Liabilities
is to be calculated and so certified.

The Securify Trustee may retain any amount from time to time received or
recovered by it as referred to in clause 9.1 for so long and in such manner as

the Security Tristee may determine and the Security Trustee may credit any

such amount to, and. require the same to be paid to it for crediting to, a
suspense account for so long and in such manner as the Security Trustee may
defermine.

Distributions by the Security Trustee shall be made at such times as the
Security Trustee in its absolute discretion may determing as being appropriate.

Any appropriation or distribution which later transpires to have been, or is
agreed between the Assignor and the Security Trustee to have been, invalid, or
whiich has to be refunded, shall be refunded and shall be deemed never to have

“heen madé.

For the avoidance of doubt, any amounts due and/or recovered in respact of
Employers’ Liability Insurance or for a third party wiil be paid directly to that third
party or eriployee and not to the Security Trustee.

RELEASE AND DISCHARGE

The Security Trustee may at any time release the Assignor from any or all of its
obligations under or pursuant to this Deed ard/or all or any part of the Charged
Assets from the security created by this Deed upon such terms as the Security
Trustee may think fit but nothing in: this. Deed does or shall constitute or is
intended to constitute a release of any of the Charged Assets.

Upon irrevocable payrient or discharge in full of the Secured Liabilities, the
Security Trustee shall at the Assignors request and cost, release to the
Assignor {or to such person as it may direct) the” Charged Assets from this
Deed.

PROTECTION OF SECURITY

The security created by this Deed shalll be a ¢ontinuing security notwithstanding
any settlement of account or other matter or thing whatsoever and in-particular
{but without prejudice to the generality of the faregoing) shall not be considered
satisfied by an intermediate repayment: or satisfaction of part only of the
Secured Liabilittes and shall continue in full force and effect until total’ and
irrevocable satisfaction of all the Secured Liabilities.

The security created by this Deed shall be in addition to and shall not in any way

prejudice or be prejudiced by any collateral or other secutity, right or remedy
which the Security Trustee or the Banks may now or at any time hereafter hold
for all ot afty patt of the Secured Liabilities.
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11.5

No failure en the part of the Security Trustee or the Banks to exercise and no
detay on its part in exercising any right, remedy, power or privilege under or
pursuant to this Deed or any olher document relating to or securing all or any
part of the Secured Liabilities will operate as a waiver thereof, nor will any single
of partial exercise of any right or remedy preclude any other or furthier exercise
thereof or thé exercise of any other right or remedy. The rights and remedies
provided in this Deed and any such other document are cumulative and not
exclusive of any fight or remedies provided by law.-

Each of the provisions it this Deed shall be severable and distinct from-one
another and if at any time any ong-or more of such prows:ons is of becomes or
is declared null and void, invalid, llegal or unenforceable in any respect under.
any law or otherwise howsoever, the validity, legality and enforceability of the
remaining provisions of this Deed shalf not in any way be affected or impaired
thiereby.

If the' Security Trustee receives ot is deemed to be- affected by notice, whether
actual or constructive, of any subsequent security or other interest affecting any

part of the Charged Assets and/or the proceeds of sales thereof, the Security

Trustee may open a new account or accounts with the Assignor, If the Security

~ Tiustee does not open a ew account it shall nevertheless be treated as if it had .

done so at the time when it received or was deemed to have received notice
and as from that time all payments made to the Security Trustee shall be
credited or be treated as having been credited to the new account and shall not
operate to reduce the amount for which this Deed is security.

Neither the security created by this Deed nor the rights, powers, discretions and
remedies conferred upon the Security Trustee by this Deed or by law shall be.
discharged, impaired of otherwise affected by reason of:=

11.6.1 any present or future security, guarantee, indemnity or other right. or
remedy held by or availabie to the Security Trustee being or becoming.
wholly or in part void, voidable or unenforceable on any ground
whatsoever or by the Security Trustee from time to time exchanging,
varying, realising, reledsing or failing to perféct or enforce any of the
same; or

11:6.2 the Sectrity Trustee compounding with, discharging or releasing or
varying the liability of, or granting any time, indulgence or concession to,
the Assigrior or any other person or renewing, déetermining, varying-or
increasing any accommaodation or transaction in any marnner whatsoevear
or corourring in - accepting or varying any compromise, arrangement or
-settlement or omitting to claim or enforce payment from the Assignor or
any other person; or

11.6.3 anything done or omitted which but for-this provision might operate to
exonerate the Assignor from the Secured Liabilities; or
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12,

13.

13.1

13.2

14.

11.6.4 any legal limitation, disability, incapacity or other similar circumstance
relating to the Assignor.

The Security Trustee shall not be otiliged, before sxercising any of the rights,
powers of remedies confetred upon it by. or pursuant to this Deed or by law, to:-

11.7.1 take any action or obtain judgement or decree in any Coutt against the
Assignor; '

11.7.2 make or file any claim fo rank in a winding-up or liquidation of the
Assignor; or

11.7.3 enforce or seek to enforce any other security taken, or exercise any right
or plea available to the Security Trustee, in respect of any of the
Assignor's obligations under the Financing Documents. other than. this
Deed.

FURTHER ASSURANCE

The Assignor shall execute and do all such assurances, acts and things as the
Security Trustee may require for. perfectmg or protecting the security created by
or pursuant. to this Deed over the Charged Assets or for facilitating. the
realisation of such assets and the exercise of all powers, authorities and
discrations vested in the Security Trustee pursuant to this Deed.

EXPENSES

The Assignor binds and obliges itself for the whole expenses of completing and
enforcing the security hereby granted and the expenses. of any discharges
thereof, '

All costs, charges and expenses properly incurred and all payments made by
the Security Trustee under this Deed in the lawful exercise of the powers hereby
conferred whether or not occasioned by any act, neglect or default of the

Security Trustee shall carry interest from the date of the same being incurred or

becoming payable at the Default Rate. The amount of all such costs, charges,

“expenses and payments and all interest thereon and all remuneration payable

hereunder shall be payable by the Assighor-on demand and shall be a Secured

Lizbility.

INDEMNITY

The Security Trustee, and every Delegate, attormey, manager, agent or other

“person appoirted by the Security Trustee in connection with this Deed shall be

entitled to-be indemnified out of the Charged Assets in respect of all liabifities
and expenses properly incurred by them or him in-the execution or purported
execution of any of the powers, authorities or discretions vested in them or him
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15.

16.

17.

18.

19,

pursuant to this Deed and against all actions, proceedings, costs, claims and
demands in respect of any matter or thing done or omitted in anyway relating to
the Charged Assets (save to the extent the same are incurred by reason of the
Security Trustee’s, the Banks’, any delegate or its or their {as the case may be)
employees or agents gross negligence or wilful default) and the Security
Trustee may retain and pay all sums in respect of the same out of any monies
received under.the pawers conferred by this Deed.

AVOIDANCE OF PAYMENTS

Arty amount which-has been paid by the Assignor to the Security Trustee and

which is, in the opinion of the Security Trustee, capab1e of being reduced or
restored or otherwise avoided, in whole or in part in the liquidation or
administration of the Assignor , shali not be regarded as having been.
irrevocably patd for the purposes of this Deed but in the case of part of such
armount, only to the extent of such part.

NOTICES

All notices, requests, demands and other commuinications 1o be given under this
Deed shall be given and/or be deemed to be given in the same manner. as
netices to be given under the L.oan Agreement and the terms of clause 19 of the
Loan Agreement shall apply mutatis mutandis to this Deed as though that
clause were set out in full herein.

SECURITY TRUSTEE

The whole tight, title and. interest of the Security Trustee under and in terms of

“this Deed is held by the Sacurity Trustee as agent and trustee for and on behalf
“of itself ahd the Banks, so that in the event of any change in the number or
identity of the Banks under and in terms of the Loan Agreement, this Deed shall

cotitinue in full force and effect.
ASSIGNMENT

The Security Trustee may assign the benefit of this Deed to any person,

including any person who is to act as trustee in relation to this Deed on behalf of
the Banks in succession to the Security Trustee in accordance with the terms of
the Loan Agreement.

GOVERNING LAW

This Deed shall be governed by, and construed in all respects in accordance
with, the laws of England: IN WITNESS WHEREOF:

SIGNED on behalf of the Assignor by
Director, at aon , 1999 in the presence of--

Witness:
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Full Name: et e
Director
Address:

SIGNED on behalf of the Security Trustee by

Attorney, at o , 1999 in the presence of:-

Witngss:

Full Name: ettt paen

| Attorney
Address:
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SCHEDULE

This is the Schedule referred to in the foregoing Deed of Assignment of
Insurances

To: Insurers Date:

Address:

The Royal Bank of Scotland plc {the “Security. Trustee”) and Kinnoull House Limited

(the “Company”) HEREBY GIVE NOTICE that by a Deed.of Assignment dated

] 1999 (the "Assignment’) and made between the Company-and

‘the Security Trustee, the Company assigned by way of security to the Security Trustee

all its right, title and interest to proceeds and other benefits of the Insurances deseribed
below (the “Insurances”) including (without limitation) alf monies which at any time:
may be or become payable to the Company pursuant thereto and the proceeds of any-
cldims, awards, decrées and judgements which may at any fime be receivable or

recewed by the Company in respect csf the Insurances

All mionies payable by you fo the Company pursuant fo the lnsurances shall contintie to
be paid to the Company unless and until you receive written notice from the Securlty
Trustee advising you that a Default (as defined in the Assignment) has occurred and is.
continuing unremedied or unwaived, in which event you are heréeby authorised and
instructed to make all fulure payments as directed by the Security Trustee. This
authority and instruction is irrevocable without the prior written consent of the Security.
Trustee.

Notwithstanding the Assignment or the making of any payment by you to the Security
Trustee pursuant to it, the Company shall remain liable under the Insurances to
perform all obligations assumed by it thereunder and neither the Security Trustee nor
any receiver or delegate appointed by it shall at any time be under any obligation or.

“liability to you under or in respect of the Insurances.

The-Company shall also remain entitied to exercise all its rights, powers and discretions
under the Insurances and you should continue to give notices under Insuranices to the
Company, in each case unless and until yoi receive written notice from the Secunty_

Trustee advising you that a Default {(as defined in . the Assignment) has occurred and is

continuing unremedied or unwaived, in which event all such. rights, powers and
discretions shiall be exercisable by, and notices shall be given to, the Security Trustee
oras -t directs.
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Please acknowledge receipt of this notice, confirm that you will comply with all the
provisions of this notice and undertake to the Security Trustee that you will perform,
observe and comply with your obligations and undertakings under the Cantract by
signing the acknowledgement attached to this noficed returing the duplicate to the
Security Trustee at [PO Box 1727, Drummond House, 1 Redheughs Avenue,
Edinburgh, EH12 9JN] and marked for the attention of “Directot, Project Finance”.

Insurances: [insert policy numbers]

........................................................

For and on behalf of Kmnoull House lelted
[on duplicate]
We acknowledge receipt of a Notice of Assignment of which this is a copy and agree to
comply with ali the provisions of the Notice of Assignment. We undertake to the
Security Trustee to perform, observe and comply-with our obligafions and undertakings
under the _Insurances We confirm that we-have not received -any previous notice of
assigiimenit of the Insurances.

.................................................

Forand on behalf of
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administration of the Assignor , shalt: not-be regarded as having been irreviicably

paid for the purposes of {his Deed but in the case of part.of such amound, orily 1o

fhe extefit of such part.

16.  NOTICES

All notices, requests, demands and other communications to be given under this

Deed shall be’ ‘given and/or be: deemed 1o be given in the same manner as
rotices to be given underthe Loan Agreement and the terms-of clause 19 of the

Loan Agreement shall apply | miitatis mistandis 1o thls Deed as though that datise

were set out i full herein.
17, SECURITY TRUSTEE

Thie whole right, title and interest of the Security Trustee under and in terms of

ihis Deed is held by the Security Trustee as agent and trustee for and an, behalf-

of liself and the Banks, so that in the event of any change in the number or
identity of fhe Banks under and in terms of the Loan Agreement, this Deed shafl
continue in full force and effect,

18, ASSIGNMENT

The Security Trustee may assign the benefit of this Deed to-any pergon, including
any person who is fo act as-trustes inrelation o this Deed on behall of the Banks
i succession to-the Security. Tmstee in 3coordance with thes terms of the Lodn
'Agreement .

19, GOVERNING LAW

This Deed shall-be governed by, and tonstrued in. all réspects in accoridance

with, the laws of Erigland; IN WITMESS WHEREOF:

SIGNED on behalf of the Assignor by - Toew sk Ansel He B
Director, 8t Tatribokofion L5 it H 199900 the presence of:--
’ t o | :

‘Witness! g
w o | :
FuName: JOMES CIVINGSTONE P T——
: Nl " “Ditector
Address: St MJM{»: & tdlljiéwﬁL “}

SIGNED on betalf of the Security Trustee byﬁ.;..nd _ j;c.,f.c
Aftorniey, 2t Bt BoRG o on Jo Hagled 1899 in the preserice of:-

¥ o

Witriess: |

“Full Name:  MARIE ~ CLIPE DEVLIA]

Address: |52 GATH SEET
GRSt .
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